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WHAT IS CLAIMED IS: 

1. A method for treating a tumor in a subject in need thereof, comprising 
administering to said subject a therapeutically effective amount of a compound having 
the formula: 
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or a pharmaceutically acceptable salt, ester, amide, or prodrug thereof wherein 

At is aryl or heteroaryl, each of which may be optionally substituted with one, two or 

three groups independently selected from halogen, aryl, -CF3, -NO2, -OH, -0-(Ci- 
10 C 7 )-alkyl, -0-(C 2 -C 4 )-alkyl-0-(Ci-C 7 )-alkyl, -O-aryl, (Ci-C 2 )-alkylenedioxy, - 

NR5R5, -CN, -CO-NR5R5, -COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, -CHO, - 

CO-(Ci-Cio)-alkyl, -CO-aryl, -CO-heteroaryl, or 

(Ci-Cio)-alkyl, (C 3 -Cio)-cycloalkyl, (Ci-Ci 0 )-alkenyl or (Ci-Cio)-alkynyl, each of 
which is optionally substituted with up to five groups independently 
15 selected from halogen, -OH, aryl, heteroaryl, -O-(Ci-Ci 0 )-alkyl, -0-(Ci- 

C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(Ci-Cio)-alkyl, -S-(Ci-C 7 )- 
alkyl-R 7 , -S-aryl, -S-heteroaryl, -P(0)(0-(Ci-C 5 )-alkyl) 2 , -P(0)(OH) 2 , - 
CN, -NRgRg, -CO-NH 2 , -CO-NH-(C,-C 3 )-alkyl, -CO-NKd-Cjyalkyl);,, - 
COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, and oxo; 
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A 2 represents a ringed structure consisting of aryl, heteroaryl, heterocyclyl or (C3-C10)- 

cycloalkyl; 
R 2 is -NRsR*, or 

aryl, heteroaryl, heterocyclyl, (Ci-Cio)-alkyl, (C 3 -Cio)-cycloalkyl, (C1-C10)- 
alkenyl or (Ci-Cio)-alkynyl, each of which may be optionally substituted 
with one, two or three groups selected from halogen, -OH, aryl, heteroaryl, 
-0-(Ci-Cio)-alkyl, -0-(Ci-C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S- 
(Ci-Cio)-alkyl, -S-(Ci-C 7 )-alkyl-R 7 , -S-aryl, -S-heteroaryl, -P(0)(0-(Ci- 
C 5 )-alkyl) 2 , -P(0)(OH) 2 , -CN, -NRgR 9 , -CO-NH 2 , -CO-NH-(Ci-C 3 )-alkyl, 
-CO-N((Ci-C 3 )-alkyl) 2 , -COOH, -CO-0-(C r C 5 )-alkyl, heterocyclyl, and 
oxo; 

R 3 is one, two or three substituents independently selected from hydrogen, halogen, -CF 3 , 
-OH, -0-(Ci-Cio)-alkyl, -0-(C,-C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(d- 
Cio)-alkyl, -S-(Ci-C 7 )-alkyl-R 7 , -S-aryl, -S-heteroaryl, (C l -C 3 )-alkylene dioxy, - 
CN, -N0 2 , -NRgR9, -CONR5R6, -COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, - 
S(0) n -(Ci-C 7 )-alkyl, -S(0)„-aryl, -S(0)„-heteroaryl, -SCOVNRsRfc or 
(Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (Ci-C 7 )-alkenyl or (Ci-C 7 )-alkynyl, each of 
which is optionally substituted with up to five groups independently 
selected from halogen, -OH, aryl, heteroaryl, -0-(Ci-Cio)-alkyl, -0-(Ci : 
C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(Ci-Ci 0 )-alkyl, -S-(Ci-C 7 )- 
alkyl-R 7 , -S-aryl, -S-heteroaryl, -P(0)(0-(Ci-C 5 )-alkyl) 2 , -P(0)(OH) 2 , - 
CN, -NRsRg, -CO-NH 2 , -CO-NH-(Ci-C 3 )-alkyl, -CO-N((Ci-C 3 )-alkyl) 2 , - 
COOH, -CO-0-(C i-C 5 )-alkyl, heterocyclyl, and oxo; 
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Rs and independently are hydrogen, or 

(Ci-Cio)-alkyl, (C 3 -Ci 0 )-cycloalkyl, (Ci-Cio)-alkenyl or (Ci-Cio)-alkynyl, each of 
which is optionally substituted with one, two or three groups selected from 
aryl, heteroaryl, heterocyclyl, -CO-(Ci-Ci 0 )-alkyl, -CO-aryl, -CO- 
5 heteroaryl, -CO-heterocyclyl, -SO 2 -(Ci-Ci 0 )-alkyl, -S0 2 -aryl -S0 2 - 

heteroaryl, or -S0 2 -heterocyclyl; or 
R5 and R* together with the nitrogen atom to which they are attached form a 5, 6, 7 or 8- 
membered carbocyclic ring up to two of which members are optionally hetero 
atoms selected from N, O, and S, the carbocyclic ring being optionally substituted 
10 with up to five groups selected from halogen, (Ci-Cs)-alkyl, (C 3 -C6)-cycloalkyl, 

(Ci-C 5 )-alkenyl, (Ci-C 5 )-alkynyl, (Ci-C 3 )-hydroxyalkyl, (Ci-C 3 )-alkyl-0-(Ci-C 4 )- 
alkyl, aryl, heteroaryl, -CF 3 , -OH, -0-(Ci-C 7 )-alkyl, -O-aryl, -O-heteroaryl, -O- 
(C 2 -C4)-alkyl-0-(Ci-C 7 )-alkyl, (C 2 -C 3 )-alkylenedioxy, -NRsR 9 , -CN, -CO-NH 2 , - 
CO-NH-(Ci-C 3 )-alkyl, -CO-Nad-C^-alkyl^, -COOH, -CO-0-(Ci-C 5 )-alkyl, - 
15 CHO, CO-(Ci-C 5 )-alkyl, -S(0) n -(Ci-C 4 )-alkyl, -S(0) n -NH 2 , -S(0)n-NH-(d-C 3 )- 

alkyl, -SCOVNad-C^-alkyl),, oxo, -(CH 2 ) m -NH 2 , -(CH 2 ) m -NH-(CrC 4 )-alkyl or 
-(CH 2 ) m -N((Ci-C4)-alkyl) 2 , wherein the two alkyl groups are optionally linked by 
a single bond and then, together with the nitrogen atom to which they are 
attached, form a 5, 6, 7 or 8- membered carbocyclic ring in which one 
20 member is optionally selected from O, S or NR5; 

R 7 is -OH, -0-(Ci-C 7 )-alkyl, -NH 2 , -NH-(Ci-C 4 )-alkyl, or 

-N((Ci-C 4 )-alkyl) 2 , wherein the two alkyl groups are optionally linked by a single 
bond and then, together with the nitrogen atom to which they are attached, 
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form a 5, 6, 7 or 8- membered carbocyclic ring in which one member is 
optionally selected from O, S or NR 5 ; 
Rg is hydrogen, or 

(Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (Ci-C 7 )-alkenyl or (C r C 7 )-alkynyl, each of 
which is optionally substituted with one, two or three groups selected from 
-OH, -0-(Ct-C5)-alkyl, -NH 2 , -NH-(Ci-C4)-alkyl and -N((Ci-C4)-alkyl) 2 ; 
R 9 is hydrogen, -CO-(CrC 4 )-alkyl, or 

(d-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (C r C 7 )-alkenyl or (C r C 7 )-alkynyl, each of 
which is optionally substituted with one, two or three groups selected from 
-OH, -0-(Ci-C 5 )-alkyl, -NH 2 , -NH-(Ci-C 4 )-alkyl and -N((Ci-C 4 )-alkyl) 2 ; 
nis 0, 1, or 2; and 
mis 2, 3, or 4. 

2. A metiiod for treating a tumor in a subject in need thereof, comprising 
administering to said subject a therapeutically effective amount of a compound having 
the formula: 




or a pharmaceutically acceptable salt, ester, amide, or prodrug thereof wherein 
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A\ is aryl or heteroaryl, each of which may be optionally substituted with one, two or 
three groups independently selected from halogen, aryl, -CF 3 , -N0 2 , -OH, -0-(Ci- 
C 7 )-alkyl, -0-(C 2 -C4)-alkyl-0-(Ci-C 7 )-alkyl, -O-aryl, (Ci-C 2 )-alkylenedioxy, - 
NR 5 Rfi, -CN, -CO-NR 5 R<5, -COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, -CHO, - 
5 CO-(Ci-Cio)-alkyl, -CO-aryl, -CO-heteroaryl, or 

(Ci-Cio)-alkyl, (C3-Ci 0 )-cycloalkyl, (C r Cio)-alkenyl or (Ci-Cio)-alkynyl, each of 
which is optionally substituted with up to five groups independently 
selected from halogen, -OH, aryl, heteroaryl, -0-(Ci-Cio)-alkyl, -0-(Ci- 
C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(Ci-Ci 0 )-alkyl, -S-(d-C 7 )- 
10 alkyl-R 7 , -S-aryl, -S-heteroaryl, -P(0)(0-(Ci-C 5 )-alkyl) 2 , -P(0)(OH) 2 , - 

CN, -NR 8 R9, -CO-NH 2 , -CO-NH-(Ci-C 3 )-alkyl, -CO-N((Ci-C 3 )-alkyl) 2 , - 
COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, and oxo; 
R 2 is -NR5R6, or 

aryl, heteroaryl, heterocyclyl, (Ci-Cio)-alkyl, (C3-Cio)-cycloalkyl, (C1-C10)- 
15 alkenyl or (Ci-Cio)-alkynyl, each of which may be optionally substituted 

with one, two or three groups selected from halogen, -OH, aryl, heteroaryl, 
-0-(Ci-Cio)-alkyl, -0-(Ci-C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S- 
(Ci-Cio)-alkyl, -S-(Ci-C 7 )-alkyl-R 7 , -S-aryl, -S-heteroaryl, -P(0)(0-(Ci- 
C 5 )-alkyl) 2 , -P(0)(OH) 2 , -CN, -NRgRj, -CO-NH 2 , -CO-NH-(Ci-C 3 )-alkyl, 
20 -CO-N((Ci-C 3 )-alkyl) 2 , -COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, and 

oxo; 

R 3 is one, two or three substituents independently selected from hydrogen, halogen, -CF 3 , 
-OH, -0-(Ci-Cio)-alkyl, -0-(Ci-C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(Ci- 
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Cio)-alkyl, -S-(Ci-C 7 )-alkyl-R 7 , -S-aryl, -S-heteroaryl, (Ci-C 3 )-alkylene dioxy, - 
CN, -N0 2 , -NRgRg, -CONR5R6, -COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, - 
S(0) n -(C r C 7 )-alkyl, -S(0) n -aryl, -S(0) n -heteroaryl, -S(0)„-NR 5 R6, or 
(Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (Ci-C 7 )-alkenyl or (Ci-C 7 )-alkynyl, each of 
which is optionally substituted with up to five groups independently 
selected from halogen, -OH, aryl, heteroaryl, -0-(Ci-Cio)-alkyl, -0-(Ci- 
C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(Ci-Ci 0 )-alkyl, -S-(Ci-C 7 )- 
alkyl-R 7 , -S-aryl, -S-heteroaryl, -P(0)(0-(Ci-C 5 )-alkyl) 2 , -P(0)(OH) 2 , - 
CN, -NR8R9, -CO-NH 2 , -CO-NH-(Ci-C 3 )-alkyl, -CO-N((C,-C 3 )-alkyl)2, - 
COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, and oxo; 
R 5 and Re independently are hydrogen, or 

(C,-Ci 0 )-alkyl, (C 3 -C 10 )-cycloalkyl, (Ci-Ci 0 )-alkenyl or (Ci-Ci 0 )-alkynyl, each of 
which is optionally substituted with one, two or three groups selected from 
aryl, heteroaryl, heterocyclyl, -CO-(Ci-Ci 0 )-alkyl, -CO-aryl, -CO- 
heteroaryl, -CO-heterocyclyl, -SO 2 -(Ci-Ci 0 )-alkyl, -S0 2 -aryl -S0 2 - 
heteroaryl, or -S0 2 -heterocyclyl; or 
R5 and R<s together with the nitrogen atom to which they are attached form a 5, 6, 7 or 8- 
membered carbocyclic ring up to two of which members are optionally hetero 
atoms selected from N, O, and S, the carbocyclic ring being optionally substituted 
with up to five groups selected from halogen, (C r C 5 )-alkyl, (C 3 -C6>cycloalkyl, 
(Ci-C 5 )-alkenyl, (Ci-C 5 )-alkynyl, (C,-C 3 )-hydroxyalkyl, (Ci-C 3 )-alkyl-0-(Ci-C 4 )- 
alkyl, aryl, heteroaryl, -CF 3 , -OH, -0-(C r C 7 )-alkyl, -O-aryl, -O-heteroaryl, -O- 
(C 2 -C 4 )-alkyl-0-(Ci-C 7 )-alkyl, (C 2 -C 3 )-alkylenedioxy, -NRgRg, -CN, -CO-NH 2 , - 
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CO-NH-(C r C 3 )-alkyl, -CO-N((Ci-C 3 )-alkyl) 2> -COOH, -CO~0-(Ci-C 5 )-alkyl, - 
CHO, CO-(d-C 5 )-alkyl, -S(OV(Ci-C 4 )-alkyl, -S(0) n -NH 2 , -S(0)n-NH-(Ci-C 3 )- 
alkyl, -S(0)„-N((Ci-C 3 )-alkyl)2, oxo, -(CH 2 )„rNH 2 ^^ or 
-(CH 2 ) m -N((Ci-C4)-alkyl) 2 , wherein the two alkyl groups are optionally linked by 
5 a single bond and then, together with the nitrogen atom to which they are 

attached, form a 5, 6, 7 or 8- membered carbocyclic ring in which one 
member is optionally selected from O, S or NR 5 ; 
R 7 is -OH, -0-(Ci-C 7 )-alkyl, -NH 2 , -NH-(Ci-C 4 )-alkyl, or 

-N((Ci-C4)-alkyl) 2 , wherein the two alkyl groups are optionally linked by a single 
10 bond and then, together with the nitrogen atom to which they are attached, 

form a 5, 6, 7 or 8- membered carbocyclic ring in which one member is 
optionally selected from O, S or NR 5 ; 
Rg is hydrogen, or 

(CVC 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (Ci-C 7 )-alkenyl or (Ci-C 7 )-alkynyl, each of 
15 which is optionally substituted with one, two or three groups selected from 

-OH, -0-(Ci-C 5 )-alkyl, -NH 2 , -NH-(Ci-C 4 )-alkyl and -N((Ci-C 4 >alkyl) 2 ; 
R 9 is hydrogen, -CO-(Ct-C 4 )-alkyl, or 

(Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (Ci-C 7 )-alkenyl or (C r C 7 )-alkynyl, each of 
which is optionally substituted with one, two or three groups selected from 
20 -OH, -0-(Ci-C 5 >alkyl, -NH 2 , -NH-(Ci-C 4 )-alkyl and -N((Ci-C 4 )-alkyl) 2 ; 

nis 0, 1, or 2; and 
m is 2, 3, or 4. 
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3. A method for treating a tumor in a subject in need thereof, comprising 
administering to said subject a therapeutically effective amount of a compound having 
the formula: • 




5 or a pharmaceutical^ acceptable salt, ester, amide, or prodrug thereof wherein 

Ai is aryl or heteroaryl, each of which may be optionally substituted with one, two or 

three groups independently selected from halogen, aryl, -CF3, -NO2, -OH, -0-(Cr 
C 7 )-alkyl, -0-(C 2 -C 4 )-alkyl-0-(Ci-C 7 )-alkyl, -O-aryl, (Ci-C 2 )-alkylenedioxy, - 
NR5R6, -CN, -CO-NR5R6, -COOH, -CO-0-(C r C 5 )-alkyl, heterocyclyl, -CHO, - 
10 CO-(Ci-Cio)-alkyl, -CO-aryl, -CO-heteroaryl, or 

(CrCio)-alkyl, (C3-Cio)-cycloalkyl, (Ci-Cio)-alkenyl or (Ct-Cio)-alkynyl, each of 
which is optionally substituted with up to five groups independently 
selected from halogen, -OH, aryl, heteroaryl, -O-(Ci-Ci 0 )-alkyl, -0-(Ci- 
C 7 )-alkyl-R7, -O-aryl, -O-heteroaryl, -SH, -S-(Ci-Ci 0 )-alkyl, -S-(Ci-C 7 )- 
15 alkyl-R 7 , -S-aryl, -S-heteroaryl, -PCOXO-Cd-CsJ-alkylk, -P(0)(OH) 2 , - 

CN, -NRgR 9 , -CO-NH2, -CO-NH-(d-C 3 )-alkyl, -CO-N((Ci-C 3 )-alkyl) 2 , - 
COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, and oxo; 
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R 3 is one, two or three substituents independently selected from hydrogen, halogen, -CF 3 , 
-OH, -O-(Ci-C l0 )-alkyl, -0-(Ci-C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(Ci- 
Cio)-alkyl, -S-(Ci-C 7 )-alkyl-R 7 , -S-aryl, -S-heteroaryl, (Ci-C 3 )-alkylene dioxy, - 
CN, -N0 2 , -NR8R9, -CONR5R6, -COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, - 
5 S(0)„-(C,-C 7 )-alkyl, -S(0)„-aryl, -S(0)„-heteroaryl, -SCO^-NRjRs, or 

(Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (Ci-C 7 )-alkenyl or (Ci-C 7 )-alkynyl, each of 
which is optionally substituted with up to five groups independently 
selected from halogen, -OH, aryl, heteroaryl, -0-(Ci-Cio)-alkyl, -0-(Ci- 
C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(Ci-Ci 0 )-alkyl, -S-(C t -C 7 )- 
10 alkyl-R 7 , -S-aryl, -S-heteroaryl, -P(0)(0-(Ci-C 5 )-alkyl) 2 , -P(0)(OH) 2 , - 

CN, -NR8R9, -CO-NH2, -CO-NH-(Ci-C 3 )-alkyl, -CO-N((Ci-C 3 )-alkyl) 2 , - 
COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, and oxo; 
R5 and R$ independently are hydrogen, or 

(Ci-Cio)-alkyl, (C 3 -Ci 0 )-cycloalkyl, (Ci-Ci 0 )-alkenyl or (Ci-Cio)-alkynyl, each of 
15 which is optionally substituted with one, two or three groups selected from 

aryl, heteroaryl, heterocyclyl, -CO-(Ci-Cio)-alkyl, -CO-aryl, -CO- 
heteroaryl, -CO-heterocyclyl, -SO 2 -(Ci-Ci 0 )-alkyl, -S0 2 -aryl -S0 2 - 
heteroaryl, or -S0 2 -heterocyclyl; or 
R 5 and R$ together with the nitrogen atom to which they are attached form a 5, 6, 7 or 8- 
20 membered carbocyclic ring up to two of which members are optionally hetero 

atoms selected from N, O, and S, the carbocyclic ring being optionally substituted 
with up to five groups selected from halogen, (Ci-Cs)-alkyl, (C 3 -C6)-cycloalkyl, 
(Ci-Cs)-alkenyl, (Ci-C 5 )-alkynyl, (Ci-C 3 )-hydroxyalkyl, (Ci-C 3 )-alkyl-0-(Ci-C 4 )- 
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alkyl, aryl, heteroaryl, -CF 3 , -OH, -0-(C r C 7 )-alkyl, -O-aryl, -O-heteroaryl, -O- 
(C 2 -C 4 )-alkyl-0-(Ci-C 7 >alkyl, (C 2 -C 3 )-alkylenedioxy, -NRgR^ -CN, -CO-NH 2 , - 
CO-NH-(C r C 3 )-alkyl, -CO-N((Ci-C 3 )-alkyl) 2 , -COOH, -CO-0-(C r C 5 )-alkyl, - 
CHO, CO-(Ci-C 5 )-alkyl, -S(0) n -(Ct-C 4 )-alkyl, -S(0) n -NH 2 , -S(0) n -NH-(Ci-C 3 )- 
5 alkyl, -SCO^-Nad-C^-alkyl^, oxo, -(CH 2 ) m -NH 2 , -(CH 2 ) m -NH-(Ci-C 4 )-alkyl or 

-(CH 2 ) m -N((Ci-C4)-alkyl) 2 , wherein the two alkyl groups are optionally linked by 
a single bond and then, together with the nitrogen atom to which they are 
attached, form a 5, 6, 7 or 8- membered carbocyclic ring in which one 
member is optionally selected from O, S or NR 5 ; 
10 R 7 is -OH, -0-(Ci-C 7 )-alkyl, -NH 2 , -NH-(CrC 4 >alkyl, or 

-N((Ci-C 4 )-alkyl) 2 , wherein the two alkyl groups are optionally linked by a single 
bond and then, together with the nitrogen atom to which they are attached, 
form a 5, 6, 7 or 8- membered carbocyclic ring in which one member is 
optionally selected from O, S or NR 5 ; 
15 Rg is hydrogen, or 

(Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (Ci-C 7 )-alkenyl or (Ci-C 7 )-alkynyl, each of 
which is optionally substituted with one, two or three groups selected'from 
-OH, -0-(Ci-C 5 )-alkyl, -NH 2 , -NH-(Ci-C 4 )-alkyl and -N((C!-C 4 )-alkyl) 2 ; 
R 9 is hydrogen, -CO-(Ci-C 4 )-alkyl, or 
20 (Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (Ci-C 7 )-alkenyl or (C r C 7 )-alkynyl, each of 

which is optionally substituted with one, two or three groups selected from 
-OH, -0-(Ci-C 5 )-alkyl, -NH 2 , -NH-(C r C 4 )-alkyl and -N((Ci-C 4 )-alkyl) 2 ; 
nis 0, 1, or 2; and 
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m is 2, 3, or 4. 



4. A method for treating a tumor in a subject in need thereof, comprising 
administering to said subject a therapeutically effective amount of a compound having 
5 the formula: 



10 



15 




or a pharmaceutical^ acceptable salt, ester, amide, or prodrug thereof wherein 
R 2 is -NR 5 R<>, or 

aryl, heteroaryl, heterocyclyl, (Ci-Cio)-alkyl, (C3-Cto)-cycloalkyl, (Ci-Cio)- 
alkenyl or (Ci-Cto)-alkynyl, each of which may be optionally substituted 
with one, two or three groups selected from halogen, -OH, aryl, heteroaryl, 
-O-(Ci-Ci 0 )-alkyl, -0-(Ci-C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S- 
(C r Cio)-alkyl, -S-(Ci-C 7 )-alkyl-R 7 , -S-aryl, -S-heteroaryl, -P(0)(0-(C r 
C 5 >alkyl) 2 , -P(0)(OH) 2 , -CN, -NRgR^ -CO-NH 2 , -CO-NH-(CrC 3 )-alkyl, 
-CO-N((Ci-C 3 )-alkyl) 2 , -COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, and 
oxo; 



43 



R 3 is one, two or three substituents independently selected from hydrogen, halogen, -CF 3 , 
-OH, -0-(Ci-Cio)-alkyl, -0-(Ci-C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(Ci- 
Cio)-alkyl, -S-(Ci-C 7 )-alkyl-R 7 , -S-aryl, -S-heteroaryl, (Ci-C 3 )-alkylene dioxy, - 
CN, -N0 2 , -NRsRq, -CONRsRg, -COOH, -CO-0-(d-C 5 )-alkyl, heterocyclyl, - 
5 S(0)„-(Ci-C 7 )-alkyl, -S(0)„-aryl, -S(0)„-heteroaryl, -S(0)„-NR 5 R6, or 

(Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (Ci-C 7 )-alkenyl or (Ci-C 7 )-alkynyl, each of 
which is optionally substituted with up to five groups independently 
selected from halogen, -OH, aryl, heteroaryl, -O-(Ci-Ci 0 )-alkyl, -0-(Ci- 
C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(Ci-Ci 0 )-alkyl, -S-(Ci-C 7 )- 
10 alkyl-R 7 , -S-aryl, -S-heteroaryl, -P(0)(0-(Ci-C 5 )-alkyl) 2 , -P(0)(OH) 2 , - 

CN, -NRgR 9 , -CO-NH 2 , -CO-NH-(Ct-C 3 )-alkyl, -CO-N((Ci-C 3 )-alkyl) 2 , - 
COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, and oxo; 
Rs and R« independently are hydrogen, or 

(Ci-Cio)-alkyl, (C 3 -Ci 0 )-cycloalkyl, (Ci-Cio)-alkenyl or (Ci-Cio)-alkynyl, each of 
15 which is optionally substituted with one, two or three groups selected from 

aryl, heteroaryl, heterocyclyl, -CO-(Ci-Ci 0 )-alkyl, -CO-aryl, -CO- 
heteroaryl, -CO-heterocyclyl, -SO 2 -(C 1 -Ci 0 )-alkyl, -S0 2 -aryl -S0 2 - 
heteroaryl, or -S0 2 -heterocyclyl; or 
R5 and R6 together with the nitrogen atom to which they are attached form a 5, 6, 7 or 8- 
20 membered carbocyclic ring up to two of which members are optionally hetero 

atoms selected from N, O, and S, the carbocyclic ring being optionally substituted 
with up to five groups selected from halogen, (Ci-Cs)-alkyl, (C 3 -C6)-cycloalkyl, 
(Ci-C 5 )-alkenyl, (Ci-C 5 )-alkynyl, (Ci-C 3 )-hydroxyalkyl, (Ci-C 3 )-alkyl-0-(C,-C 4 )- 
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alkyl, aryl, heteroaryl, -CF 3 , -OH, -0-(Ci-C 7 )-alkyl, -O-aryl, -O-heteroaryl, -O- 
(C 2 -C 4 )-alkyl-0-(Ci-C 7 )-alkyl, (C 2 -C 3 )-alkylenedioxy, -NRgR* -CN, -CO-NH 2 , - 
CO-NH-(C,-C 3 )-alkyl, -CO-N((Ci-C 3 )-alkyl) 2 , -COOH, -CO-0-(Ci-C 5 )-alkyl, - 
CHO, CO-(Ci-C 5 )-alkyl, -S(0)„-(Ci-C 4 )-aIkyl, -S(0)„-NH 2 , -S(0)„-NH-(C,-C 3 )- 
alkyl, -SCOVNCCQ-Cy-alkyl):!, oxo, -(CH 2 ) m -NH 2 , -(CH^-NH-Cd-C^-alkyl or 
-(CH 2 ) m -N((Ci-C4)-alkyl) 2 , wherein the two alkyl groups are optionally linked by 
a single bond and then, together with the nitrogen atom to which they are 
attached, form a 5, 6, 7 or 8- membered carbocyclic ring in which one 
member is optionally selected from 0, S or NR5; 
R 7 is -OH, -0-(C r C 7 )-alkyl, -NH 2 , -NH-(Ci-C 4 )-alkyl, or 

-N((Ci-C4)-alkyl) 2 , wherein the two alkyl groups are optionally linked by a single 
bond and then, together with the nitrogen atom to which they are attached, 
form a 5, 6, 7 or 8- membered carbocyclic ring in which one member is 
optionally selected from O, S or NR5; 
Rs is hydrogen, or 

(Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (Ci-C 7 )-alkenyl or (Ci-C 7 )-alkynyl, each of 
which is optionally substituted with one, two or three groups selected from 
-OH, -0-(Ci-C 5 )-alkyl, -NH 2 , -NH-(C 1 -C 4 )-alkyl and -N((Ci-C 4 )-alkyl) 2 ; 
R 9 is hydrogen, -CO-(CrC 4 )-alkyl, or 

(Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (C r C 7 )-alkenyl or (Ci-C 7 )-alkynyl, each of 
which is optionally substituted with one, two or three groups selected from 
-OH, -0-(Ci-C 5 )-alkyl, -NH 2 , -NH-(Ci-C 4 )-alkyl and -N((Ci-C 4 )-alkyl) 2 ; 
nis 0, l,or2; and 
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m is 2, 3, or 4. 

5. A method for treating a tumor in a subject in need thereof, comprising 
administering to said subject a therapeutically effective amount of a compound having 
the formula: 




R 3 

or a pharmaceutical^ acceptable salt, ester, amide, or prodrug thereof wherein 
Ai is. aryl or heteroaryl, each of which may be optionally substituted with one, two or 
three groups independently selected from halogen, aryl, -CF3, -NO2, -OH, -0-(Ci- 
C 7 )-alkyl, -0-(C 2 -C 4 )-alkyl-0-(Ci-C7)-alkyl, -O-aryl, (Ci-C 2 )-alkylenedioxy, - 
NR5R6, -CN, -CO-NR 5 R<5, -COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, -CHO, - 
CO-(Ci-Cio)-alkyl, -CO-aryl, -CO-heteroaryl, or 

(Ci-Cio)-alkyl, (C 3 -Ci 0 )-cycloalkyl, (Ci-Cio)-alkenyl or (Ci-Cio)-alkynyl, each of 
which is optionally substituted with up to five groups independently 
selected from halogen, -OH, aryl, heteroaryl, -0-(Ci-Cio)-alkyl, -0-(Ci- 
C 7 )-alkyl-R7, -O-aryl, -O-heteroaryl, -SH, -S-(Ct-Cio)-alkyl, -S-(Ci-C 7 )- 
alkyl-R 7 , -S-aryl, -S-heteroaryl, -P(0)(0-(Ci-C 5 )-alkyl) 2 , -P(0)(OH) 2 , - 
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CN, -NRjR* -CO-NH 2 , -CO-NH-(Ci-C 3 )-alkyl, -CO-N((CrC 3 )-alkyl) 2 , - 
COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, and oxo; 
R 2 is -NRsRe, or 

aryl, heteroaryl, heterocyclyl, (Ci-Cio)-alkyl, (C 3 -Cio)-cycloalkyl, (C1-C10)- 
alkenyl or (Ci-Cio)-alkynyl, each of which may be optionally substituted 
with one, two or three groups selected from halogen, -OH, aryl, heteroaryl, 
-0-(Ci-Cio)-alkyl, -0-(Ci-C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S- 
(CrCio)-alkyl, -S-(C 1 -C 7 )-alkyl-R 7 , -S-aryl, -S-heteroaryl, -P(0)(0-(Ci- 
C 5 )-alkyl) 2 , -P(0)(OH) 2 , -CN, -NRgRc,, -CO-NH 2 , -CO-NH-(Ci-C 3 )-alkyl, 
-CO-N((Ci-C 3 )-alkyl) 2 , -COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, and 
oxo; 

R 3 is one, two or three substituents independently selected from hydrogen, halogen, -CF 3 , 
-OH, -O-(Ci-Ci 0 )-alkyl, -0-(Ci-C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(Ci- 
Cio)-alkyl, -S-(Ci-C 7 )-alkyl-R 7 , -S-aryl, -S-heteroaryl, (Ci-C 3 )-alkylene dioxy, - 
CN, -N0 2 , -NRgR9, -CONR5R6, -COOH, -CO-0-(d-C 5 )-alkyl, heterocyclyl, - 
S(0)„-(Ci-C 7 )-alkyl, -S(0)„-aryl, -S(Q)n-heteroaryl, -SCO^-NRsRe, or 
(Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (Ci-C 7 )-alkenyl or (Ci-C 7 )-alkynyl, each of 
which is optionally substituted with up to five groups independently 
selected from halogen, -OH, aryl, heteroaryl, -0-(Ci-Cio)-alkyl, -0-(Ci- 
C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(Ci-Ci 0 )-alkyl, -S-(Ci-C 7 )- 
alkyl-R 7 , -S-aryl, -S-heteroaryl, -P(0)(0-(Ci-C 5 )-alkyl) 2 , -P(0)(OH) 2 , - 
CN, -NR8R9, -CO-NH 2 , -CO-NH-(Ci-C 3 )-alkyl, -CO-N((Ci-C 3 )-alkyl) 2 , - 
COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, and oxo; 
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R 5 and R$ independently are hydrogen, or 

(Ci-Cio)-alkyl, (C 3 -Ci 0 )-cycloalkyl, (C r Cio)-alkenyl or (Ci-Cio)-alkynyl, each of 
which is optionally substituted with one, two or three groups selected from 
aryl, heteroaryl, heterocyclyl, -CO-(Ct-Ci 0 )-alkyl, -CO-aryl, -CO- 
5 heteroaryl, -CO-heterocyclyl, -SO 2 -(Ci-Ci 0 )-alkyl, -S0 2 -aryl -S0 2 - 

heteroaryl, or -S0 2 -heterocyclyl; or 
R 5 and together with the nitrogen atom to which they are attached form a 5, 6, 7 or 8- 
membered carbocyclic ring up to two of which members are optionally hetero 
atoms selected from N, O, and S, the carbocyclic ring being optionally substituted 
10 with up to five groups selected from halogen, (Ci-C5)-alkyl, (C3-C6)-cycloalkyl, 

(Ci-C 5 )-alkenyl, (Ci-C 5 )-alkynyl, (C r C 3 )-hydroxyaIkyl, (Cr-C3)-alkyl-0-(CrC 4 )- 
alkyl, aryl, heteroaryl, -CF 3 , -OH, -0-(Ci-C 7 )-alkyl, -O-aryl, -O-heteroaryl, -O- 
(C2-C 4 )-alkyl-0-(CrC 7 )-alkyl, (C 2 -C 3 )-alkylenedioxy, -NRsR 9 , -CN, -CO-NH 2 , - 
CO-NH-(C r C 3 )-alkyl, >CO-N((C r C 3 >alkyl) 2 , -COOH, -CO-0-(Ci-C 5 )-alkyl, - 
15 CHO, CO-(Ci-C 5 )-alkyl, -S(0)n-(C r C 4 )-alkyl, -S(0) n -NH 2 , -S(0) n -NH^Ci-C 3 )- 

alkyl, -S(0)„-N((C!-^^ 

-(CH 2 ) m -N((CrC4)-alkyl) 2 , wherein the two alkyl groups are optionally linked by 
a single bond and then, together with the nitrogen atom to which they are 
attached, form a 5, 6, 7 or 8- membered carbocyclic ring in which one 
20 member is optionally selected from O, S or NR 5 ; 

R 7 is -OH, -0-(Ci-C 7 )-alkyl, -NH 2 , -NH-(Ci-C 4 )-alkyl, or 

-N((Ci-C 4 )-alkyl) 2 , wherein the two alkyl groups are optionally linked by a single 
bond and then, together with the nitrogen atom to which they are attached, 
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form a 5, 6, 7 or 8- membered carbocyclic ring in which one member is 
optionally selected from O, S or NR5; 
Rg is hydrogen, or 

(Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (Ci-C 7 )-alkenyl or (Ci-C 7 )-alkynyl, each of 
5 which is optionally substituted with one, two or three groups selected from 

-OH, -0-(Ci-C 5 )-alkyl, -NH 2 , -NH-Cd-C^-alkyl and -N((Ci-C 4 )-alkyl) 2 ; 
R9 is hydrogen, -CO-(Ci-C4)-alkyl, or 

(Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (Ci-C 7 )-alkenyl or (Ci-C 7 )-alkynyl, each of 
which is optionally substituted with one, two or three groups selected from 
10 -OH, -0-(Ci-C 5 )-alkyl, -NH 2 , -NH-(CrC 4 )-alkyl and -N((C r C 4 )-alkyl) 2 ; 

nis 0, 1, or 2; and 
m is 2, 3, or 4. 

6. A method for treating a tumor in a subject in need thereof, comprising 
15 administering to said subject a therapeutically effective amount of a compound having 
the formula: 
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or a pharmaceutically acceptable salt, ester, amide, or prodrug thereof wherein 
Ai is aryl or heteroaryl, each of which may be optionally substituted with one, two or 
three groups independently selected from halogen, aryl, -CF 3 , -N0 2 , -OH, -0-(Ci- 
C 7 )-alkyl, -0-(C 2 -C 4 )-alkyl-0-(Ci-C 7 )-alkyl, -O-aryl, (C v -C 2 )-alkylenedioxy, - 
5 NR5R6, -CN, -CO-NR5R6, -COOH, -CO-0-(C,-C 5 )-alkyl, heterocyclyl, -CHO, - 

CO-(Ci -Cio)-alkyl, -CO-aryl, -CO-heteroaryl, or 

(Ci-Cio)-alkyl, (C 3 -Ci 0 )-cycloalkyl, (Ci-Ci 0 )-alkenyl or (Ci-Ci 0 )-alkynyl, each of 
which is optionally substituted with up to five groups independently 
selected from halogen, -OH, aryl, heteroaryl, -0-(Ci-Cio)-alkyl, -0-(Ci- 
10 C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(Ci-Ci 0 )-alkyl, -S-(Ci-C 7 )- 

alkyl-R 7 , -S-aryl, -S-heteroaryl, -P(0)(0-(Ci-C 5 )-alkyl) 2 , -P(0)(OH) 2 , - 
CN, -NRgR 9 , -CO-NH 2 , -CO-NH-(Ci-C 3 )-alkyl, -CO-N((C,-C 3 )-alkyl) 2 , - 
COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, and oxo; 
A 2 represents a ringed structure consisting of aryl, heterocyclyl, heteroaryl or (C 3 -Cio)- 
15 cycloalkyl; 

R 3 is one, two or three substituents independently selected from hydrogen, halogen, -CF 3 , 
-OH, -O-(Ci-C l0 )-alkyl, -0-(C r C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(Ci- 
Cio)-alkyl, -S-(Ci-C 7 )-alkyl-R 7 , -S-aryl, -S-heteroaryl, (Ci-C 3 )-alkylene dioxy, - 
CN, -N0 2 , -NRgR9, -CONR5R6, -COOH, -CO-0-(d-C 5 )-alkyl, heterocyclyl, - 
20 S(0) n -(Ci-C 7 )-alkyl, -S(0)„-aryl, -S(0)„-heteroaryl, -S(0)n-NR 5 R<;, or 

(d-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (Ci-C 7 )-alkenyl or (Ci-C 7 )-alkynyl, each of 
which is optionally substituted with up to five groups independently 
selected from halogen, -OH, aryl, heteroaryl, -0-(Ci-Cio)-alkyl, -0-(Ci- 
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C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(Ci-Ci 0 )-alkyl, -S-(Ci-C 7 )- 
alkyl-R 7 , -S-aryl, -S-heteroaryl, -P(0)(0-(Ci-C 5 )-alkyl) 2 , -P(0)(OH) 2 , - 
CN, -NRgR* -CO-NH2, -CO-NH-(Ci-C 3 )-alkyl, -CO-N((Ci-C 3 )-alkyl) 2 , - 
COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, and oxo; 
R5 and R« independently are hydrogen, or 

(Ci-Cio)-alkyl, (C3-Cio)-cycloalkyl, (Ci-Cio)-alkenyl or (Ci-Cio)-alkynyl, each of 
which is optionally substituted with one, two or three groups selected from 
aryl, heteroaryl, heterocyclyl, -CO-(Ci-Ci 0 )-alkyl, -CO-aryl, -CO- 
heteroaryl, -CO-heterocyclyl, -S0 2 -(Ci-Cio)-alkyl, -S0 2 -aryl -S0 2 - 
heteroaryl, or -S0 2 -heterocyclyl; or 
R5 and R$ together with the nitrogen atom to which they are attached form a 5, 6, 7 or 8- 
membered carbocyclic ring up to two of which members are optionally hetero 
atoms selected from N, O, and S, the carbocyclic ring being optionally substituted 
with up to five groups selected from halogen, (Ci-Cs)-alkyl, (C3-C6)-cycloalkyl, 
(Ci-C 5 )-alkenyl, (Ci-C 5 )-alkynyl, (Ci-C 3 )-hydroxyalkyl, (Ct-C 3 )-alkyl-0-(C 1 -C 4 )- 
alkyl, aryl, heteroaryl, -CF 3 , -OH, -0-(Ci-C 7 )-alkyl, -O-aryl, -O-heteroaryl, -O- 
(C 2 -C 4 )-aIkyl-0-(Ci-C 7 )-alkyl, (C 2 -C 3 )-alkylenedioxy, -NRgR 9 , -CN, -CO-NH 2 , - 
CO-NH-(Ci-C 3 )-alkyl, -CO-N((C 1 -C 3 )-alkyl) 2 , -COOH, -CO-0-(Ci-C 5 )-alkyl, - 
CHO, CO-(C,-C 5 )-alkyl, -S(0)„-(Ci-C 4 )-alkyl, -S(0) n -NH 2 , -S(0)„-NH-(C,-C 3 )- 
alkyl, -S(0) n -N((Ci-C 3 )-alkyl) 2 , oxo, -(CH 2 ) m -NH 2 , -(CH 2 ) m -NH-(C,-C 4 )-alkyl or 
-(CH 2 )m-N((CrC4)-alkyl)2, wherein the two alkyl groups are optionally linked by 
a single bond and then, together with the nitrogen atom to which they are 
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attached, form a 5, 6, 7 or 8- membered carbocyclic ring in which one 
member is optionally selected from O, S or NR 5 ; 
R 7 is -OH, -0-(Ci-C 7 )-alkyl, -NH 2 , -NH-(Ci-C 4 )-alkyl, or 

-N((Ci-C 4 )-alkyl) 2 , wherein the two alkyl groups are optionally linked by a single 
5 bond and then, together with the nitrogen atom to which they are attached, 

form a 5, 6, 7 or 8- membered carbocyclic ring in which one member is 
optionally selected from O, S or NR5; 
Rs is hydrogen, or 

(Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (C r C 7 )-alkenyl or (C r C 7 )-alkynyl, each of 
10 which is optionally substituted with one, two or three groups selected from 

-OH, -0-(Ci-C 5 )-alkyl, -NH 2 , -NH-(Ci-C 4 )-alkyl and .N((Ci-C 4 >alkyl) 2 ; 
R 9 is hydrogen, -CO-(Ci-C4)-alkyl, or 

(Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (Ci-C 7 )-alkenyl or (C r C 7 )-alkynyl, each of 
which is optionally substituted with one, two or three groups selected from 
15 -OH, -0-(Ci-C 5 )-alkyl, -NH 2 , -NH-(Ci-C 4 )-alkyl and -N((C r C 4 )-alkyl) 2 ; 

nisO, 1, or 2; and 
m is 2, 3, or 4. 

7. A method for treating a tumor in a subject in need thereof, comprising 
20 administering to said subject a therapeutically effective amount of a compound having 
the formula: 
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or a pharmaceutically acceptable salt, ester, amide, or prodrug thereof wherein 
Ai is aryl or heteroaryl, each of which may be optionally substituted with one, two or 
three groups independently selected from halogen, aryl, -CF 3 , -NO2, -OH, -0-(Ci- 
5 C 7 )-alkyl, -0-(C 2 -C4)-alkyl-0-(Ci-C 7 )-alkyl, -O-aryl, (C 1 -C 2 )-alkylenedioxy, - 

NR5R6, -CN, -CO-NR5R6, -COOH, -CO-0-(CrC 5 )-alkyl, heterocyclyl, -CHO, - 
CO-(Ci-Cio)-alkyl, -CO-aryl, -CO-heteroaryl, or 

(Ci-Cio)-alkyl, (C 3 -Ci 0 )-cycloalkyl, (Ci-Cio)-alkenyl or (Ci-Ci 0 )-alkynyl, each of 
which is optionally substituted with up to five groups independently 
10 selected from halogen, -OH, aryl, heteroaryl, -0-(Ci-Cio)-alkyl, -0-(Ci- 

C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(C l -Ci 0 )-alkyl, -S-(Ci-C 7 )- 
alkyl-R 7 , -S-aryl, -S-heteroaryl, -P(0)(0-(Ci-C 5 )-alkyl) 2 , -P(0)(OH) 2 , - 
. CN, -NR8R9, -CO-NH 2 , -CO-NH-(Ci-C 3 )-alkyl, -CO-N((Ci-C 3 )-alkyl) 2 , - 
COOH, -C0-O-(Ci-C 5 )-alkyl, heterocyclyl, and oxo; 
15 A 2 represents a ringed structure consisting of aryl, heteroaryl, heterocyclyl or (C 3 -Cio)- 
cycloalkyl; 
R 2 is -NR5R6, or 
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aryl, heteroaryl, heterocyclyl, (Ci-Cio)-alkyl, (C 3 -Ci 0 )-cycloalkyl, (C|-Ci 0 )- 
alkenyl or (Ci-Cio)-alkynyl, each of which may be optionally substituted 
with one, two or three groups selected from halogen, -OH, aryl, heteroaryl, 
-0-(Ci-Cio)-alkyl, -0-(Ci-C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S- 
(Ci-Cio)-alkyl, -S-(Ci-C 7 )-alkyl-R 7 , -S-aryl, -S-heteroaryl, -P(0)(0-(Ci- 
C 5 )-alkyl) 2 , -P(0)(OH) 2 , -CN, -NRgR 9 , -CO-NH 2 , -CO-NH-(Ci-C 3 )-alkyl, 
-CO-N((Ci-C 3 )-alkyl) 2 , -COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, and 
oxo; 

R 3 is one, two or three substituents independently selected from hydrogen, halogen, -CF3, 
-OH, -0-(Ci-Cio)-alkyl, -0-(Ct-C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(d- 
Cio)-alkyl, -S-(Ci-C 7 )-alkyl-R 7 , -S-aryl, -S-heteroaryl, (Ci-C 3 )-alkylene dioxy, - 
CN, -N0 2 , -NRgR9, -CONR5R6, -COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, - 
S(0) n -(Ci-C 7 )-alkyl, -S(0)„-aryl, -S(0) n -heteroaryl, -S(0)n-NR5R6, or 
(Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (C t -C 7 )-alkenyl or (Ci-C 7 )-alkynyl, each of 
which is optionally substituted with up to five groups independently 
selected from halogen, -OH, aryl, heteroaryl, -0-(Ci-Cio)-alkyl, -0-(Ci- 
C 7 )-alkyl-R 7 , -O-aryl, -O-heteroaryl, -SH, -S-(Ci-Ci 0 )-alkyl, -S-(Ci-C 7 )- 
alkyl-R 7 , -S-aryl, -S-heteroaryl, -P(0)(0-(Ci-C 5 )-alkyl) 2 , -P(0)(OH) 2 , - 
CN, -NR8R9, -CO-NH 2> -CO-NH-(Ci-C 3 )-alkyl, -CO-N((Ci-C 3 )-alkyl) 2 , - 
COOH, -CO-0-(Ci-C 5 )-alkyl, heterocyclyl, and oxo; 
R5 and R* independently are hydrogen, or 

(Ci-Cio)-alkyl, (C 3 -Cio)-cycloalkyl, (Ci-Cio)-alkenyl or (Ci-Cio)-alkynyl, each of 
which is optionally substituted with one, two or three groups selected from 
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aryi, heteroaryl, heterocyclyl, -CO-(Ci-Ci 0 )-alkyl, -CO-aryl, -CO- 
heteroaryl, -CO-heterocyclyl, -SO 2 -(Ci-Ci 0 )-alkyl, -S0 2 -aryl -S0 2 - 
heteroaryl, or -S0 2 -heterocyclyl; or 
R5 and R6 together with the nitrogen atom to which they are attached form a 5, 6, 7 or 8- 
5 membered carbocyclic ring up to two of which members are optionally hetero 

atoms selected from N, O, and S, the carbocyclic ring being optionally substituted 
with up to five groups selected from halogen, (Ci-Cs)-alkyl, (C 3 -C6)-cycloalkyl, 
(Ci-C 5 )-alkenyl, (Ci-C 5 )-alkynyl, (C r C 3 )-hydroxyalkyl, (Ci-C 3 )-alkyl-0-(Ci-C 4 )- 
alkyl, aryl, heteroaryl, -CF 3 , -OH, -0-(Ci-C 7 )-alkyl, -O-aryl, -O-heteroaryl, -O- 
10 (C 2 -C 4 )-alkyl-0-(Ci-C 7 )-alkyl, (C 2 -C 3 )-alkylenedioxy, -NRgR 9 , -CN, -CO-NH 2 , - 

CO-NH-(Ci-C 3 )-alkyl, -CO-N((Ci-C 3 )-alkyl) 2 , -COOH, -CO-0-(Ci-C 5 )-alkyl, - 
CHO, CO-(C r C 5 )-alkyl, -S(0) n -(Ci-C 4 >alkyl, -S(0) n -NH 2 , -S(0) n -NH-(Ci-C 3 > 
alkyl, -S(0) n -N((Ci-C 3 )-alkyl) 2 , oxo, -(CH 2 ) m -NH 2 , -(CH 2 ) m -NH-(Ci-C 4 )-alkyl or 
-(CH 2 ) m -N((Ci-C 4 )-alkyl) 2 , wherein the two alkyl groups are optionally linked by 
15 a single bond and then, together with the nitrogen atom to which they are 

attached, form a 5, 6, 7 or 8- membered carbocyclic ring in which one 
member is optionally selected from O, S or NR5; 
R 7 is -OH, -0-(C r C 7 )-alkyl, -NH 2 , -NH-(Ci-C 4 )-alkyl, or 

-N((Ci-C 4 )-alkyl) 2 , wherein the two alkyl groups are optionally linked by a single 
. 20 bond and then, together with the nitrogen atom to which they are attached, 

form a 5, 6, 7 or 8- membered carbocyclic ring in which one member is 
optionally selected from O, S or NR5; 
Rg is hydrogen, or 
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(Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (Q-C^-alkenyl or (Ci-C 7 )-alkynyl, each of 
which is optionally substituted with one, two or three groups selected from 
-OH, -0-(Ci-C 5 )-alkyl, -NH 2 , -NH-(Ci-C 4 )-alkyl and -N((Ci-C 4 )-alkyl) 2 ; 
R 9 is hydrogen, -CO-(Ci-C 4 )-alkyl, or 
5 (Ci-C 7 )-alkyl, (C 3 -C 7 )-cycloalkyl, (Ci-C 7 )-alkenyl or (Ci-C 7 )-alkynyl, each of 

which is optionally substituted with one, two or three groups selected from 
-OH, -0-(Ci-C 5 )-alkyl, -NH 2 , -NH-(Ci-C 4 )-alkyl and -N((Ci-C 4 )-alkyl) 2 ; 
nis 0, 1, or 2; and 
mis 2, 3, or 4. 

8. The method according to claim 1 wherein the compound is selected from 
5-cMoro-2-{[(4-cUorophenyl)sulfonyl]amino}-N-(4-chlorophenyl)benzamide; 
5-bromo-2- {[(4-chlorophenyl)sulfonyl] amino} -N-(4-chlorophenyl)benzamide; 
(5-bromo-2-{[(4-chloro-3-nitrophenyl)sulfonyl]amino}phenyl)-N-(4-chlorophenyl) 
15 carboxamide; 

N-(3,4-dicUorophenyl)(5-cUoro-2-{[(4-cWorophenyl)sulfonyl]amino}phenyl) 
carboxamide; and 

N-(4-chlorophenyl)(3- {[(4-chlorophenyl)sulfonyl]amino} (2-naphthyl))carboxamide. 

20 9. The method of claim 1 wherein the tumor is selected from sarcoma, 

carcinoma, and mesothelioma. 
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10. The method of claim 2 wherein the tumor is selected from sarcoma, 
carcinoma, and mesothelioma. 

11. The method of claim 3 wherein the tumor is selected from sarcoma, 
carcinoma, and mesothelioma. 

12. The method of claim 4 wherein the tumor is selected from sarcoma, 
carcinoma, and mesothelioma. 

13. The method of claim 5 wherein the tumor is selected from sarcoma, 
carcinoma, and mesothelioma. 

14. The method of claim 6 wherein the tumor is selected from sarcoma, 
carcinoma, and mesothelioma. 

15. The method of claim 7 wherein the tumor is selected from sarcoma, 
carcinoma, and mesothelioma. 

16. The method of claim 8 wherein the tumor is selected from sarcoma, 
carcinoma, and mesothelioma. 
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